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FCC Wireless Telecommunications ureay
Application for Assignments of Authorization
and Transfers of Control

public burden estmate

Previewed
02/21/2002
at 12:06PM
0 file Number:
L ___ | _ £“§Z>¢ 0000774240

[1) Apphicabon Purpose: Transtsr of Gontrol |

2a) f this request is for an Amendment or Withdrawal, enter the File Number of the pending application curt;ntry on file File Number
with the FCC. _ ul

5) Fite numbers of related pending appiications cumentty on file with the FCC j
e = aRT ending applications currently on fiie

Type of Transaction

...—......_.__.__________________________-7 — ———
133) Is this a pro forna assignment ot authorization of transier of control? No f

3} It the answer to Item 3a is 'Yes!, is this a notification of a pro forma transaction being filed under the Commission's forbearance procedures for
telecommunications licenses?

|8) For assignment of authorization onl-; is this a partition and/or disaggregaton? ]

e
5a) Does this filing request a waiver of the Commission rules?
it 'Yeg', attach an exhibit providing the rule numbers and explaining circumstances. No

5b) If a feeable waiver request is attached, mutiply the number of stations (call siyns) tmes the number of ruje
sections and enter the result.

|6) Are antachments being filed with this appiication” Yes ]

7a) Does the transaction that is the subject ot this application also mvolve transter or assignment of other wireless heenses held by the
assignorfransteror or affiliates of the assignorAransteror(e. . parents, subsidianes, or commoniy controlled emmies) that are not included on this torm
and tor which Commission approval is required” Yes

7b} Does the transachon that is the subject of this application also invoive transter or assignment of non-wireiess licenses that are not INcluded on this
torm and tor which Commission approvat is required”? Yes

Transaction Information

8) How will assignment of authorization or transfer of control be accomphshed” Sale or other assignment or transter of stock
It required by applicable rule, attach as an exhibit a staternent on how control 15 10 be assigned or transferred, along with copies of any pertinent
contracts. agreements, instruments, certitied copies of Court Orders. etc

IQ) The assignment of autno':zation E)_rlranste: of control of icense 1s” Votuntary

Licensee/Assignor Information
'|10a) Taxpayer Identification Number: 541983517 ]’Eb) SGIN. 000 10c) FCC Registration Number (FRN) 0006275945

[11) First Name (i indivicual). Jmi ][Last Name: Suth

112) Entity Name (if not an individual); X0 Cnmmunicauons._l_nc.
|13) Afiention To: Cathy Massey

[14) £ 0. Box: B fland 7Or  "|H15) Street Address 11111 Sunset Hills Rq.
[16) City: Reston J[17) state va 1118 Zip 20190

[19) Telephone Number (703}547-2000 J{20) FAX Go3)547-2881
21} E-Mail Address:

_m___I_JI___]L.” -

22) Race, Ethnicity, Gender of Assignor/Licensee {Optional)

'IAsran' "Bladt or Afncan-AmencaT”Na!rve Hawanan or Other Pacific islandeT”Whrie l

IE!hnlclly: "Hispanic or Latino; ”Not Hispanic or Latino; |

e T —— N

Transferor Information (for transfers of control only}

!233) Taxpayer [dentification Number: 541 983517 j]z:%b) SGIN: 000 ”23c) FCC Registration Number [FAN) DDDE275945

24) First Name (it individual): I [Cast Name: |[suttix ]
25) Entity Name {if not an indiviaual): Current Sharehciders of XO Communications, Inc. —I

{26) P.O Box: [[And 7 O "J[27) Street Acdress 11111 Sunset Fills Fio.




L PrNT Freview Page 2 of 4

[31) Teisphane Number. (703)547-2000 {32) FAX: 703)547-2881 |
I
Name of Transferor Contact Representative (if other than Transferor) {for transfers of control only}

e T T S —— o
e L Y Y e T T —

[33) City: Washington I 39} State: DC Idﬂ) 210 20036 l
_ _|

[41) Teiephone Number (202)721-0963 |[42) Fax (202)721-0995
43) E-Mgail Address- cathy. massey@xo.com

Assignee/Transferee Information

IM) The Assignm Corporation - —T’
[45a) Taxpayer taentitication Number 541983517 [Jasb) sGIN 000 |[45¢) FCC Registration Number {FAN). 006275945 ]
48) First Name (if individual) J|m NlLastName T J[sutfix ]
[47) Entity Name (i other than indiviauat): New Sharehoiders of XO Communications Inc. i
[48) Name of Reat Party in Interest —_J[4a TN ]
]&Ancntion To: Cathy Massey —]
51) P.O. Box. |[And70r ][52) Street Adaress. 11111 Sunset Hitls Ra. ]
53) City: Reston _ lseystate VAo~ Jiss) 2ip. 20190 ]
[56) Telephone Number (703)547-2000 _ [i57) Fax_(03)5a7.2881 ]
[58) E-Mail Adaress T - ]

Name of Assignee/Transferee Contact Representative (if other than Assignee/Transferes)

[59) First Name Cathy |Im _|[Last Name Massey "~ ]{suthx
IBO] Company Name: XO Corm;wnications, Ing,

[61yP.0 Box |[ana s or _[62) Street adaress 1730 Rhods Istand Ave. NW

[63) City- Washington _i64) state DC 651210 20038
[66) Telephone Number (202)721-0983 671 FAx (202)721-0995

__J_J__J_....‘

|

IB&) E-Mail Address: clthy.mlsuy_alo.com

Alien Ownership Questions

69) Is the Assignee or Transteree a foreign government of the representative ot any foreign governmert _}
70) Is the AssigneeTf'ransleree an aiien or the representative of an alien? —”E
[71} Is the Assign-ee Or Transferee a corporation organized under the laws of any toreign government? —l
72) ts the Assignee or Transteree a corporation of which more than ane-filth of the capital stock is owned of record or voted by aliens or thaeir E
(representatives of by a foreign government or representative thereof or by any corporation organized under the laws of a foreign country?

73) Is the Assignee or Transferee diractly or indirectly controlied by any other corporation of which more than one-fourth of the capital stock is I
[ L t i i i Yas

Basic Qualification Questions

— e ——— e e —
74) Has the Assignee or Transterse or any panty to this apphcation had any FCC station authorization, license or consiruction permit revoked or ’
i

had any application for an initial, modification or renewal of FCC station authorization, iicense, construction permil demed by the Commission
'Yes', attach exhibit explaining circumstances,

75) Has the Assignee or Transteree or any party to this appication, or any party directly or indirectly conirolling the Assignee or Transieree, or any
party to this application ever been convicted of a feiony by any state or federal court? if "Yes', attach exhibit explaining circumstances

’76) Has any court finally adjudged the Assignee or Transieree, or any party directty of indirectly controlling the Assignee or Transteree Quitty of
uniauﬂuliy monopaiizing or attempting unfawtully to monopolize radio communication, directly or indirectly, through control of manutacture or sale
ot radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of competition? If 'Yes', attach exhibit explaining
circumstances

No|

e T e ———— =
77) 15 the Assngnee or Transteree, or any party directly or indirectly controlling the Assignee or Transferee currently a party in any pending matter
referred to in the precading two items? If "Yes', attach exhibit explaining circumstances

— ——————

_78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)

|Race: American Indian or Alaska Native: ”Asuan' '@ck or Afric‘.an-Amencanﬂ@uve Hawaiian or Other Pacrfic Islander'—”Whne'l
—————— "

[Ethnicity:][Hisparic or Latino J[Not Hispanic of Latin |

|Gender: N[Femare: —IW —J
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Assignor/Transferor Certification Statements

80} Title: Sr. Vies President - External Atfairs

Erwe Romisonme ———— e ——

%
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Assignee/Transferee Certification Statements

this application.

3} The Assignes or Transteree certifies that grant of this apphcaton would not cause the Assignee or Transteree to be 1n violation of any pertinent
Cross-ownership, attribution, or spectrum cap rule *

“If the applicant has sought a waiver of any such rule in connection with this application, i May make this certification subject to the cutcome of the
waiver request,

!4) The Assignee or Transteres agrees to assume all obligations and abide by all conditons mposed on the Assignor or Transteror under the subject

authorization(s), uniess the Federal Communications Commission pursuant tc a request made herein otherwise aliows, except for liability tor any act
done by, or any right accured by, or any suit or proceeding had or commenced against the Assignor of Transteror priof 1o this assignment

5) The Assignee or Transteree certifies that all statements made n this appiication and in the exhibits, attachments, or in documents m;:rporatea by
reference are material, are part of this applicaton, and are true, complete, correct, and made in pood taith
[ = LT 8T8 Maienal, are part of this 2re ue.

e et v = -

6) The Assignee or Transterse certifies that neither it nor any other party to the application rs subject to a denial of Federal benehts pursuant 1o Section
5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862. because of a Conviction lor possession or distribution of a controlied substance. See Section
1.2002(b) of the nuies, 47 CFR § 1.2002(b). for the definition of ‘party to the appiication® as used in this certitication

7) The applicant certifies that it either (1) has an updated Form 602 on file with the Commussion, (2} is filng an updated Form 602 simultaneously witn
[mis applicahon, or {3) is not required to tile Form 602 under the Comnussion's Rules

——

82) Typed or Printed Name of Party Authorized to Sign

—, — e & —. —
[First Name. R. Gerard |iwn |[Last Name Salemme sotx ]
|83) Title: Sr. Vice Prasident - External Affairs I

[Signature R, Gerard Salemme _][4) Date_ o2r1srm2 ]

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S.
Code, THie 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Titie 47, Section
312(a)1)), AND/OR FORFEITURE {U.S. Code, Title 47, Section 503). .

Authorizations To Be Assigned or Transferred

I ) . ) I . 88) Path Number || 89) Lowsr or Center ” 90) Upper Frequency ! 91} Constructed I
85) Radio Service || 87) Location N“mb:_, {Microwave only) Fraquency (MHz) (MHz) Yes /No

s FOIMmM DUY SUIIULLIIL W H“lgl""ﬁll“ Ut MUV iZauvg 3060 - 0800
“ Schedule A and Transfers of Control in Auctioned Services ' See instructions for pubiic “
burden estimate
Assignments of Authorization

1) Assignee Eiigibility for Instaliment Payments (for assignments of authorization oniy)

Is the Assignee claiming the same category or a smaller category ot eligibility tor instaliment payments as the Assignor (as determined
by the applicable rules goveming the licensas issuad to the Assignor)? '

it 'Yes', is the Assigres applying for instalimant payments?
2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization oniy)
Refer to applicable auction rules for method to determine required gross revenues and total assets information
TEquired Gross revenues and |

“ Year 1 Gross Revenues (current) ”_ Year 2 Gross Revenues ” Year 3 Gross Revenues ” Total Assets: j
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3) Certification Statements

Under the General Rule '
ImmﬂHtMyamammmmwmmrnym. I

Asso'meeeem'fiesﬂutMyareeligblemobtamhhoamesbruﬁmﬂyapp&yandmathywmywimmoeﬁriﬂonmaPubudyTrnded
Corporation, as st out in the applicable FCC niles.

—
For Assignees Claimi Eligibility Using & Control Group Structure
Assignee certifies that they are elipibie 1o obtain the IIcenses for which they apply ]
Assignee certifies that the applicant's soke control FOUp member is a pre-existing entity, it applicable I
et = & —_— —
For Assignees Claiming Eligibility as & Vary Small Business, Very Small Business Corttsortium, Small Business, or s & Small Business
Consortium
{Assignee certifies that they are siigible 10 obtamn the hcences for which they apply ]
TASSugnee certifias that the applicant's sole control group member 1s a pre-existing entrty, it applhicable 1

For Assignees Claiming Eli ibility s a Rural Telephone Company
-—-_._.___,_____________'_-————L-—-___ —

agreement(s) to partition licenses won in this auction. See applicable FCC ruies

Assignee certifies that they meet the definition of a Rural Teiephone Company as set out n the apphicabie FCC rules, and must gi

S ——

e e
sciosae all partes to
e SS—.

Transfers of Control

4) Licensee Eligibility {for transfers of controt only)

As a resuit of transfer ot control, must the hcensee now claim a larger or higher category of eligibility than was ongraily declared?

[ If "Yes', the new category of eligibility of the lcensee 15

=

Certification Statement for Transferees

l!l’ransferee cerities that the answers proviged in item 4 are true and correct

)

Attachment List

Attachment

LVE e Date Description

Contents

|ownership ][02/21/02 J[Alien Ownership [0177289636412507886939822.par

02/21/02 [[Transaction Information | 0177289626412507886939822.pdf]




XO Communications, Inc. Form 603
Industrial/Business Pool, Conventional license
Transaction Information

Page 1 of 2

By this Application, XO Communications, Inc. (“XO” or “Company”), pursuant
to Section 1.948 of the Commission’s Rules,’ hereby requests authority to transfer control
of XO from Craig O. McCaw and the existing shareholders of XO to the new
shareholders of XO, which will include, as 10 percent or greater shareholders, Forstmann
Little & Co. Equity Partnership-VII, L P. (“Forstmann Little Equity VII™), and Forstmann
Little & Co. Subordinated Debt and Equity Management Buyout Partership-VIII, L.P.
(“Forstmann Little MBO VIIT") (Forstmann Little Equity VII and Forstmann Little MBO
VIII, collectively “Forstmann Little™) and an indirect wholly-owned subsidiary of
Teléfonos de México, S.A. de C.V. (“Telmex™). XO LMDS currently holds one
Industrial/Business Pool, Conventional license (call sign WPRT576).

As set forth in the Application and Petition for Declaratory Ruling, filed
simultaneously with this Application, this transfer of control will occur as a result of a
restructuring of XO, which will include the issuance of additional voting common stock
in XO to Telmex and Forstmann Little in exchange for a total aggregate investment in
XO of 3800 million. Telmex is a foreign carrier from Mexico and is affiliated under the
Commission’s Rules with foreign carriers from Guatemala and Argentina. Forstmann
Little Equity VII and Forstmann Little MBO VIII are affiliated with Forstmann Little &
Co., a private equity firm that was formed in 1978 and that has made numerous
acquisittons and significant equity investments through several limited partnerships that

are ultimately controlled by individual general parters. Upon completion of this

: 47 C.F.R. § 1.948 (2000).

DCO1/GRIFI/174763.1



X0 Communications, Inc. Form 603
Industrial/Business Pool, Conventional license
Transaction Information
Page 2 of 2
transaction, Telmex and Forstmann Little each will hold a non-controlling minority
interest in 40 percent of the outstanding equity in XO. No single shareholder will control
XO, and it is not anticipated that any other shareholder will hold more than a 10 percent
interest in the Company. Because Mr. McCaw currently controls (primarily through
control of Eagle River Investments LLC) or has rights to vote shares of common stock
that in the aggregate represent more than 50 percent of the voting power of XO common
stock, the proposed transaction will result in a transfer of control of XO from Mr. McCaw
to the new shareholders of X0.?

This investment in XO is critical to the Company’s financial survival. Funds
received from this investment will support the continued development of XO’s network
and for general working capital purposes. Consummation of this transaction is subject to
regulatory approval and to the successful restructuring of XO’s existing balance sheet.’
Further detail regarding the transaction, including a public interest statement and a copy

of the relevant agreements between the parties, are provided in the Application and

Petition for Declaratory Ruling.

z XO believes that, to the extent Mr. McCaw holds any equity interest in XO
following consummation of the transactions contemplated by the Purchase
Agreement, such interest will represent a very small percentage of its voting
power (less than 10 percent), and Mr. McCaw will have neither contro] of XO’s
Board of Directors nor the right to elect any of its directors.

3 XO expects that it will file for bankruptcy under Chapter 11 of the Bankruptcy
Code in order to effectuate any agreement reached with its creditors regarding
XO’s balance sheet restructuring or if it cannot reach agreement with its creditors,
Should XO file for bankruptcy, XO will at that time file the appropriate pro forma
applications with the Commission to transfer control of XO to XO as debtor-in-
possession and make appropriate amendments to the pending transfer of control
applications.

DCOI/GRIF)/174763 1



X0 Communications, Form 603
Industrial/Business Pool, Conventional license
Alien Ownership Information
Page 1 of 2
Forstmann Little Equity VII, which proposes to hold 25 percent of the voting
stock of XO, and Forstmann Little MBO VTII, which proposes to hold 15 percent of the
voting stock of XO, are each Delaware limited partnerships. The general partner of
Forstmann Little Equity VII is FLC XXXII Partnership, L.P., a New York limited
partership. The general partner of Forstmann Little MBO VTII is FLC XXX111
Partnership, L.P., 2 New York limited partnership. The general partners of both of those
entities are: Theodore J. Forstmann, Sandra J. Horbach, Winston W. Hutchins, Thomas
H. Lister, Jamie C. Nicholls, and Gordon A. Holmes. With the exception of Mr. Hoimes,
who is a citizen of the Republic of Ireland, all of the general partners are U. S. citizens.
Mr. Holmes’s indirect interest in XO and its subsidiaries will be held as follows: FLC
XXXII Partnership, L.P. holds a 2.56 percent interest in Forstrhann Littie Equity VII,!
while FLC XXXIII Partnership holds a less than one percent interest in Forstmann Little
MBO VIII.? Mr. Holmes’ partnership interest in both FLC XXXII Partnership, L.P. and
FLC XXX Partnership, L.P. is less than 20 percent.
Telmex is a Mexican corporation that is controlled by Carso Global Telecom,
S.A. de C.V,, a Mexican holding company, through an approximate 31 percent
stockholding (total capital stock). Approximately 67 percent of the shares of CGT are

held in trust for investment purposes for Carlos Slim Held and his family members, all of

whom are Mexican citizens. Through intermediate holding companies, Telmex wholly

Based on percentage of capital contribution. FLC XXXII also has certain profit
sharing incentives that reach 21.25 percent of partnership profits.

Based on both percentage of capital contribution and participation in profits.

DCOL/GRIFJ/174764.1



s XO Communications, Form 603
Industrial/Business Pool, Conventional license

Alien Ownership Information
Page 2 of 2

owns 100% of the capital stock of Teninver, S.A. de C.V., the Mexican entity through
which Telmex proposes to make its investment in XO.
Further details regarding Telmex and Forstmann Little can be found in the

Application and Petition for Declaratory Ruling being filed simultaneously with this

Application.

e

"o

DCOl/GRIFI/174764.1



